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FLETCHER & SIPPEL 11C SURFACE TRANSPORTAZION BOARD

ATTORNEYS AT[.AW

29 North Wacker Drive Phone: (312)252-1500
Suite 920 Fax: (312) 252-2400
Chicago, Iifinois 60606-2875 www.fletcher-sippel.com

JEREMY M. BERMAN

(312) 2521510 June 17,2012
jberman@fletcher-sippel.com

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E. Sireet, S.W.

Washington, D.C. 20423

Atta: Office of Recordations

Dear Ms. Brown:
Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a) is a
Mecmorandum of Joinder Agreement, dated as of June 1, 2012, a secondary document as defined in the

Board's Rules for the Recordation of Documents. This document relates to documents previously filed
with the Board under Recordation Nos. 29688 and 29688-A.

The names and addresses of the parties to the enclosed document are:

BORROWERS: SECURED PARTY:

Conshohocken Recycling & Rail Transfer LLC Fifth Third Bank
505 South Broad Street 222 South Riverside Place, 32nd Floor
Kennet Square, Pennsylvania 19348 Chicago, IL 60606

Included in the property covered by the aforesaid documents are all rolling stock and equipment
intended for use and related to interstate commerce, and includes rolling stock or equipment acquired by
Borrowers or its or their successors after the date of the documents.

A check in the amount of $41.00 payable to the order of the Surface Transportation
Board covering the required recordation fee is being sent separately.

Resypectfully submitted,

. Bepfhan W\

Attorney forSecured Party
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MEMORANDUM OF JOINDER AGREEMENT  SUNACE TRANSPORTATION BOARD

This Memorandum of Joinder Agreement (the "Memorandum") is dated and cffective as
of June 1, 2012 by and between Conshohocken Recycling & Rail Transfer LLC, a Delaware
Limited Liability Company, whosc address is 505 South Broad Street, Kennet Square,
.Pennsylvania 19348, ("Conshohocken™) and Fifth Third Bank, an Ohio banking corporation (the
“Bank™), whose address is 222 South Riverside Plaza, 32nd Floor, Chicago, lllinois, 60606, as
Collateral Agent.

Conshohocken and the Bank hereby state the following:

1. Bank is a party to that certain Loan and Security Agreement dated as of March 14, 2011
(the "Loan and Security Agreement”) by and betwecen East Penn Railroad LLC,
Middletown & New Jersey Railroad LLC, Regional Rail LLC and T'yburn Railroad LLC
(colicctively the "Borrowers") and Bank. '

2. Bank and Borrowers recorded that certain Memoranda of Loan and Security Agreement
with the Surface Transporiation Board on March 16 and September 16, 2011, under
Recordation Nos. 29688 and 29688-A, to evidence Borrowers’ obligations and Bank's
interests under the [.oan and Security Agreement.

3. Even with the date hereof, Conshohocken exccuted an Adoption of Loan and Sccurity
Agreement ("Adoption Agreement™) pursuant to which Conshohocken agrecd that it shall
be bound by and subject to the terms of the Loan and Sccurity Agreement as a
“Borrower” thercunder; and thereby adopted the Loan and Security Agreement with the
samc force and effect as if it was originally a party thereto.

4, Pursuant to the terms of the Loan and Security Agreement and the Adoption Agreement,
Conshohocken has pledged to Bank, a first priority security intercst in any and all
interests of Conshohocken in all now owned and hercafier acquired railrcad cars,
locomotives, or other rolling stock, or accessories used on such railroad cars,
locomotives, or other rolling stock (including superstructurcs and racks), intended for a
use rclated to interstate commerce railroad cars, locomotives, or other rolling stock, or
accessories used on such railroad cars, locomotives, or other rolling stock (including
supetstructurcs and racks), intended for a usc related to interstate commerce.

5. This Memorandum may be executed in two or more counterparts, each of which shall
constitute an original but all of which when taken together shall constitute onc contract.

[The remainder of this page was intentionally left blank; signature page follows.]



IN WITNESS WHEREOF, Conshohocken and the Bank have exeeuted this
Memorandun of Joinder Agreement as of the date (irst above writlen.

CONSHOHOCKEN RECYCLING & RAIL

TRANSFER LI.C /
By: __ /‘\M

Name: Robert Parker

Title: President and Chiel Executive Otticer
Address: 505 South Broad Street

Kenneit Square. Pennsylvania 19348

Agreed and Acknowledged:

IEAST PENN RAILROAD LLC

MIDDLETOWN & NEW JERSEY RAILROAD LLC
REGIONAL RAIL LLC
TYBURN RAILROAD LLC

Name: Rabert Pafker
Title: President and Chief' Executive Qfticer




STATE OF%WIYM[I] )

bER

COUNTY OV p5774 )

On this 3/~ ddy of A//{/ . 2012, belgre me, a Notary Public of
the County and State aforesaid, personally appeared _ ,é@g@ 2570 1o me personally
known, who being by me duly sworn, says that he is the m__ of Conshohocken
Recycling & Rail Transfer LLC a Delaware limited liability company, that said instrument was
signed on behalf of said corporation by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

AS WITNESS my hand and notarial seal.

HOTAIAL SEAL D} : )d .
£ G KLEW f
Hotery Public Gre /. o

KENNETT SQUARE BORO., CHESTER countyl  Notary Public
My Gommisston Expires Sep 3, 2012

My Commission Expires:

_ &e%&f ‘3- ol()/;l -

STATLE 01‘-/-‘%9/&%44/4 )

) ss
COUNTY OF/_&@'_E..-. )
On this _3/5_{1&1)' of ___ _% 2012, befoys me, a Nofary Public of
the County and State aforesaid, personally appcare:.l &é‘ﬁ £72 o me personally

known, who being by me duly sworn, says that he is the fZecpezg7 of Last Penn Railroad
1.LC, Middletown & New Jersey Railroad L1.C, Regional Rail LLC and Tyburn Railroad LLC.
that said instrument was signed on behall of said corporation by authority of tls Board of
Dircctors, and he acknowledged that the exceution of the foregoing instrument was the frec acl
and deed of said corporation.

AS WITNESS my h'md nd and notarial scal.

__Q)!Mueﬂ ( /24.___

otary Public
™ Notary Public
DIANE @ KLEIN . . .
Notary Public My Commission Iiapires:
KENNETT SOUARE BORO,, CHESTER COUNTY
My Comnilasion Expires Sep 3, 2012 ‘L\S‘%gj TR



